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END-USER LICENSE AGREEMENT (“EULA”) 

 

IMPORTANT - READ CAREFULLY BEFORE USING THIS SOFTWARE 

 

BY USING THIS SOFTWARE, YOU ACKNOWLEDGE THAT YOU HAVE READ THIS EULA, THAT YOU 

UNDERSTAND IT, AND THAT YOU AGREE TO BE BOUND BY ITS TERMS.  FOR THE PURPOSE OF THIS 

EULA, “USING” SHALL INCLUDE, WITHOUT LIMITATION, OPERATING, COPYING, INSTALLING AND 

UTILIZING (EACH AS PERMITTED HEREUNDER) THE SOFTWARE IN OBJECT CODE FORM. IF YOU DO 

NOT AGREE TO THE TERMS OF THIS LICENSE, DO NOT USE THE SOFTWARE. NICE WILL NOT LICENSE 

THE SOFTWARE AND DOCUMENTATION TO YOU IF YOU DO NOT AGREE TO THE TERMS OF THIS 

LICENSE, YOU MUST IMMEDIATELY CEASE ANY USE OF THE SOFTWARE AND, WHERE APPLICABLE, 

RETURN THE SOFTWARE TO NICE ("NICE"). 

 

1. Software License Terms 
 

 (a) NICE grants to you a non-exclusive, non-transferable license to use this Software (in object code form only), 

together with the specifications and user documentation that accompany this Software (collectively “Software 

Documentation”), for the total number of licenses you have purchased from NICE or a NICE-authorized reseller.  Such use 

shall be on the terms and subject to the conditions set forth herein.  If you have purchased a NICE software-as-a-service 

offering (“SaaS Offering”), such license includes the right for you to access and use the Software as part of your license to use 

the SaaS Offering during the purchased subscription term. 

 

 (b) No title or ownership of the Software or Software Documentation is transferred to you by way of this EULA.  

Ownership of the Software, Software Documentation, and all modifications, enhancements, improvements, adaptations, 

translations and derivative works thereof and any other intellectual property rights therein and thereto shall remain at all times 

with NICE and its licensors.  

 

 (c) The Software and Software Documentation contain material that is protected by United States and 

international intellectual property laws, including copyright law, trade secret law, and by international treaty provisions.  All 

rights not expressly granted to you herein are reserved to NICE and its licensors.  You shall not remove any proprietary notice 

of NICE and its licensors from the Software or Software Documentation.  You may make a reasonable number of copies of the 

Software Documentation, provided such reproductions shall include any copyright or proprietary labels, legends or notices 

placed upon or included in the Software Documentation by NICE.  Except for SaaS Offerings, you may make one (1) back-up 

archival copy of the Software, provided you reproduce all confidentiality and proprietary notices on such copy. 

 

(d) You shall not publish, disclose, rent, lease, modify, loan, distribute, alter or create derivative works based on 

the Software, Software Documentation or any part thereof.  You shall not reverse engineer, decompile, unbundle, translate, 

adapt, or disassemble the Software, nor shall you attempt to create the source code from the object code for the Software.  

Additionally, in respect of Software included as part of a SaaS Offering, you shall not (i) lease, loan, rent, sell, resell, license, 

sublicense, transfer, assign, distribute, or make the Software, or any part of the SaaS Offering, available to any third party in 

any way, or otherwise use the Software or SaaS Offering on a service bureau basis; (ii) use the Software, Software 

Documentation  or SaaS Offering for the benefit of any parties other than for your internal business; (iii) use the Software or 

SaaS Offering to create, edit, or display materials or content other than NICE-pre-approved content that complies with all 

applicable laws; (iv) modify or create any derivative product, service or work based upon the Software, Software 

Documentation or SaaS Offering; (v) create any unauthorized Internet “links” to the Software or SaaS Offering or “frame” or 

“mirror” any content of the Software or SaaS Offering on any other server or wireless or Internet-based device; (vi) reverse 

engineer or access the Software or SaaS Offering in order to (A) build or create a competitive product or service, (B) build or 

create a product or services using similar ideas, features, functions or graphics of the Software or SaaS Offering; or (vii) copy 

any ideas, features, functions or graphics of the Software or SaaS Offering. Notwithstanding the foregoing, if the Software is 

licensed to you (or access under SaaS Offering is provided to you) under the laws of England and Wales or other applicable EU 

laws, as set forth in Section 6 below, this EULA shall not operate to prohibit actions by you with respect to the Software that 

cannot be prohibited by virtue of section 296A of the Copyright, Designs and Patents Act 1988 where such actions are essential 

for the purpose of achieving inter-operability of the Software with another software program, and provided that the information 

obtained by you during such activities: (i) is used only for the purpose of achieving inter-operability of the Software with 

another software program; and (ii) is not unnecessarily disclosed or communicated to any third party without the NICE's prior 

written consent; and (iii) is not used to create any software which is substantially similar to the Software. 
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 (e) Solely for Software expressly licensed by NICE directly (and not, for the avoidance of doubt, through a 

NICE-authorized reseller) on an on-premise, perpetual basis, NICE warrants that, during the period beginning upon the date of 

shipment or, in the case of Software delivered via NICE’s electronic software delivery system, the date on which the Software 

becomes available for download, and ending on the date that is ninety (90) days thereafter (“Warranty Period”), the Software 

will operate substantially in accordance with the applicable Software Documentation. Should the Software fail to comply with 

the warranty set forth in this Section during the Warranty Period, your sole and exclusive remedy and NICE’s sole obligation 

with respect to Software shall be, in NICE’s sole discretion, to correct or replace any portion of the Software not in compliance 

with this Section at no additional charge to you.  The warranty provided in this Section does not include damage to Software 

resulting from a cause other than a defect or malfunction, including: (i) installation, maintenance, servicing or modification of 

the Software or part thereof by anyone other than NICE or a NICE-authorized technician; or (ii) use of the Software other than 

in accordance with the Software Documentation.   

 

(f)  EXCEPT AS SET FORTH IN SECTION 1(e) ABOVE, NICE MAKES NO WARRANTIES OF ANY 

KIND, EXPRESS OR IMPLIED.  WITHOUT LIMITING THE FOREGOING, NICE DOES NOT WARRANT THAT THE 

SOFTWARE AND/OR SAAS OFFERING ARE OR WILL BE ACCURATE, ERROR-FREE OR UNINTERRUPTED OR 

MEET OR WILL MEET YOUR REQUIREMENTS. NICE MAKES NO IMPLIED WARRANTY OF 

MERCHANTABILITY OR QUALITY OR IMPLIED WARRANTY OF FITNESS FOR ANY PARTICULAR PURPOSE, 

AND NO IMPLIED WARRANTY ARISING BY USAGE OF TRADE, COURSE OF DEALING OR COURSE OF 

PERFORMANCE.  ADDITIONALLY, IN CONNECTION WITH A NICE SAAS OFFERING, NICE DOES NOT, AND 

CANNOT, CONTROL THE FLOW OF DATA TO OR FROM YOUR INTERNET HOSTS AND OTHER PORTIONS OF 

THE INTERNET.  SUCH FLOW DEPENDS IN LARGE PART ON THE PERFORMANCE OF INTERNET SERVICES 

PROVIDED OR CONTROLLED BY THIRD PARTIES.  AT TIMES, ACTIONS OR INACTIONS CAUSED BY THESE 

THIRD PARTIES CAN PRODUCE SITUATIONS DURING WHICH YOUR CONNECTION TO THE INTERNET (OR 

PORTIONS THEREOF) MAY BE IMPAIRED OR DISRUPTED.  NICE DOES NOT GUARANTEE THAT SUCH 

DISRUPTIONS OR IMPAIRMENTS WILL NOT OCCUR.  ACCORDINGLY, NICE DISCLAIMS ANY AND ALL 

LIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS.  THE SOFTWARE MAY CAUSE YOUR 

COMPUTER TO AUTOMATICALLY CONNECT TO THE INTERNET. THE SOFTWARE MAY ALSO REQUIRE 

ACTIVATION OR REGISTRATION. 
 

 (g) Notwithstanding anything to the contrary contained herein, if you fail to pay the specified license fees for the 

Software or SaaS Offering when due or fail in any other material respect to comply with your obligations regarding the use and 

protection of the Software or SaaS Offering, and such failure to pay or to comply is not remedied within ten (10) days after you 

receive written notice thereof, license rights for the Software or SaaS Offering granted to you hereunder shall be terminated.   
 

 (h) Upon the termination of the license for the Software or SaaS Offering by NICE pursuant to Section 1(g) 

above, you shall: (i) within thirty (30) days after the date of termination of the license, and at NICE’s option, destroy or return 

to NICE all copies of the Software and Software Documentation and, if applicable, cease use of the SaaS Offering; and (ii) 

upon the destruction, or return of all copies of the Software and Software Documentation, certify to NICE in writing that you 

have either destroyed or returned to NICE all copies of the Software and Software Documentation. 

 

2.  Audit Rights.  Upon NICE’s written request, you shall furnish NICE with a certification signed by an officer of your 

company verifying that the NICE Software and/or SaaS Offering are being used pursuant to the terms of this EULA. In 

addition, upon prior written notice, NICE may audit your use of the NICE Software and/or SaaS Offering to ensure that you are 

in compliance with the terms of this EULA.  Any such audit shall be conducted during regular business hours at your facilities 

and shall not unreasonably interfere with your business activities.  You shall provide NICE access to the relevant records and 

facilities.  If an audit reveals that you have underpaid fees to NICE, you will be invoiced for such underpaid fees based on 

NICE’s price list in effect at the time the audit is completed.  You shall promptly deliver to NICE any unpaid fee for any errors 

or omissions disclosed by such audit.  NICE may also charge you an additional fee of twenty-five percent (25%) of the 

applicable unpaid fee disclosed by the audit to compensate for your over use of the NICE Software and/or SaaS Offering.  If 

the underpaid fees exceed five percent (5%) of the license fees previously paid by you, then you shall also pay NICE’s 

reasonable costs of conducting the audit. 

 

3. Confidentiality.  Any information disclosed by NICE as part of this EULA, including the Software and each SaaS 

Offering, is the confidential and proprietary information of NICE, and you shall not disclose the Software or any SaaS Offering 

to any third party without NICE’s prior express written consent.   
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4. Limitation of Liability.   
 

IN NO EVENT WILL NICE BE LIABLE TO YOU WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), 

BREACH OF STATUTORY DUTY, OR OTHERWISE, ARISING UNDER OR IN CONNECTION WITH THIS EULA 

FOR: (a) ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES OR 

LOSSES, INCLUDING WITHOUT LIMITATION, LOSS OF USE, LOSS OF OR DAMAGE TO RECORDS OR DATA 

AND/OR CORRUPTION OF INFORMATION, COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR 

TECHNOLOGY, LOST OF REVENUE, PROFITS AND/OR  SALES, LOSS OF ANTICIPATED SAVINGS, LOSS OF 

BUSINESS OPPORTUNITY, GOODWILL OR REPUTATION, SUSTAINED OR INCURRED REGARDLESS OF THE 

FORM OF ACTION, WHETHER IN CONTRACT, TORT OR OTHERWISE, INCLUDING NEGLIGENCE, STRICT 

LIABILITY, INDEMNITY OR OTHERWISE, AND WHETHER OR NOT SUCH DAMAGES WERE FORESEEN OR 

UNFORESEEN AND REGARDLESS OF WHETHER YOU RECEIVED NOTICE OR HAD BEEN ADVISED, OR KNEW 

OR SHOULD HAVE KNOWN, OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES; OR (b) DIRECT DAMAGES 

IN EXCESS OF THE AMOUNTS PAID BY YOU TO NICE FOR THE SOFTWARE LICENSES OR, IF APPLICABLE, 

ACCESS TO THE SAAS OFFERING.  Nothing in this EULA shall limit or exclude our liability for matters that cannot be 

excluded or limited by applicable law. 

 

5. Exports.  You shall not export the Software, Software Documentation, or information about the Software and 

Software Documentation other than in accordance and compliance with all applicable laws, regulations, orders, or other 

restrictions. 

 

6. Governing Law.  This EULA shall be governed, construed, and interpreted in accordance with the laws of the 

jurisdiction where the NICE entity that licensed the Software (or provided access to a SaaS Offering) to you is headquartered.  

Notwithstanding the foregoing, either party may seek interim or temporary injunctive relief in any court of appropriate 

jurisdiction with respect to any alleged breach of such party’s intellectual property rights.  Both Parties hereby exclude the 

application of the Uniform Computer Information Transactions Act (“UCITA”), the United Nations Convention on the 

International Sale of Goods (“CISG”), and any law of any jurisdiction that would apply UCITA or CISG or terms equivalent to 

UCITA or CISG to this EULA.  To the extent not prohibited by applicable law that cannot be waived, the parties hereby waive, 

and covenant that they will not assert any right to trial by jury in any action arising in whole or in part under or in connection 

with this EULA.  

 

7.  General. 

 

(a) You must obtain NICE’s written consent prior to: (i) moving the Software from one location to another or (ii) 

assigning this EULA or any licenses to the Software and/or SaaS Offering granted hereunder to any third party.  You hereby 

acknowledges that as a condition to such consent NICE may require you or the proposed assignee, if applicable, to agree to 

update the Software to the then-current version, pay NICE’s then-current license fees and purchase a one year maintenance 

services at NICE’s then-current rate.  In the case of an assignment or transfer to a third party, NICE may require the assignee to 

execute its then-current Software License.  Except as otherwise specified in writing by NICE in its consent, orders submitted 

by any assignee will be in accordance with NICE’s then-current list price.  Any attempted assignment, whether by operation of 

law, as a result of any change in control, or otherwise without complying with this Section shall be null and void. 

 

 NICE may assign its rights and obligations under this EULA to a NICE affiliate, or to any successor by way of 

merger, acquisition, or sale of all or substantially all of NICE’s assets; and (ii) NICE shall have the right to subcontract, in 

whole or in part, any of the services to be performed by NICE in connection with the Software or a SaaS Offering. 

 

(b)  If NICE fails to insist that you perform any of your obligations under this EULA, or if NICE does not enforce 

its rights against you, or if NICE delays in doing so, that will not mean that NICE has waived its rights against you and will not 

mean that you do not have to comply with those obligations. If NICE does waive a default by you, NICE will only do so in 

writing, and that will not mean that NICE will automatically waive any later default by you.  

 

(c)   Each of the conditions of this EULA operates separately. If any court or competent authority decides that any 

of them are unlawful or unenforceable, the remaining conditions will remain in full force and effect.  

 

(d) The Software may include third parties’ components, which are licensed to you pursuant to the applicable 

third party license agreements (the “Third Party EULA(s)”). BY USING THE SOFTWARE, YOU ACKNOWLEDGE 
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THAT YOU HAVE READ THE APPLICABLE THIRD PARTY EULAs, UNDERSTAND THEM, AND AGREE TO 

BE BOUND BY THEIR TERMS.  
 

 

 

 


